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October 11, 1995

Mildred Lee

Interstate Commerce Commission

12th Street and Constitution Avenue NW
Washington, DC 20423

Dear Ms. Lee:

Enclosed please find two (2) original Lease Agreements with their respective Rental
Agreements for filing and recordation with the Interstate Commerce Commission. Also,
enclosed is a check for $16.00 to cover the recordation fee. The name of the parties to
the enclosed documents are Huntting Elevator Company at 111 North Main Street -
Austin, MN 55912 as Lessee and FBS Business Finance Corporation at 601 2nd
Avenue South - Minneapolis, MN 55402. Please return the stamped original of the
Lease Agreement and Rental Agreement to my attention:

Jacqueline Barragan

FBS Business Finance Corporation

P.O. Box 1540

Minneapolis, MN 55480

If you have any questions, please give me a call at 612-973-1145.

Sincerely,

4 :,/ Lee ,j),@%ﬁ/ e
( /du /[ 70.¢

Jacqueline Barragan
Commercial Assistant
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Interstate Commerre Qommission
' Pnshington, B.0. 20423-0001

10/23/25

Jeceotzeline Darragan
Corrarcial Assilstant

FLS LEASING

Fi:si Fiax Plrans

€01 Second Avenue South
Minneapolis, MN 55402 4302

Dear
Madam:
The enclosed document(s) was recorded pursuant to the provisions of Section 11303 of
the Interstate Commerce Act, 49 US.C. 11303, on at , and
l0/22/95 2:500PM
assigned recordation number(s).
13578
Sincerely yours. /; / ,71)(4‘}"'{ -
”‘1 ) .l ;" ’ ' '/; /’
p /’! s / y \i/ ! ,x/*’./‘—"!f’!’)/a
,,/. 7/ T Dy" f‘ : ® LS
C g
*" " Vernon A. Willlams
Secretary
Enclosure(s)
(OLLUEL4039) =

$ 21.c0 The amount indicated at the left has been received in payment of a fee in connection with
document filed on the date shown. This receipt is issued for the amount paid and in no way indicat:
acknowiedgment that the fee paid is correct. This is accepted subject to review of the document which he
been assigned the transaction number corresponding to the one typed on this receipt. In the event of an errc
or any quesilons concerning this fee, you will receive a notification after the Commission has had a
opportunity to examine your document.
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s LEASE AGREEMENT

-

For and in consideration of the mutual covenants and promises hereinafier set forth, FBS
BUSINESS FINANCE CORPORATION ("Lessor”) and the individual, company or other
legal person identified on the signature page of this Lease as the lessee ("Lessee”) hereby
agrees as follows:

1. LEASE

Lessor hereby leases to Lessee, and Lessee hereby leases from Lessor, all machinery,
equipment, motor vehicles and other property described in any schedule or schedules executed
by the parties, concurrently herewith or hereafter, which schedules state they are subject to this
Lease (collecﬁve(liy, the "Schedules”). All machinery, equipment, motor vehicles and other
property described in any Schedule and all replacement parts, additions, repairs and accessories
incorporated in, or attached or affixed to, any such property, is collectively referred to in this
Lease as the "Equipment”.

2. TERM OF LEASE.

This Lease shall commence on the date it is executed and, unless sooner terminated by Lessor
as provided in Section 22, shall continue until the "Total Number of Rent Payments” shown on
each Schedule shall have been made.

3. RENT.

As rent for the Equipment described on each Schedule, Lessee agrees to pay to Lessor the sum
of (x) the rent pa¥men\s shown under "Rent Payment" on that Schedule, multiplied by the
"Tota] Number of Rent Payments"” shown on that Schedule, plus (y) any additional rent
specified on that Schedule, plus (z) "Stub Rent” amounts payable with respect to the period
between the date of any payment by Lessor to the vendor of the Equipment and the first Rent
Payment Due Date shown on that Schedule. Payments are to be made on each and every Rent
Payment Due Date shown on the Schedule until the Total Number of Rent Payments have
been made. The first rent payment with respect to each Schedule is due upon (i) Lessee's
execution of a delivery receipt, if the Equipment described in that Schedule is motor vehicles,
or (ii), upon Lessee’s acceptance (as descriged in Section 9) of any Equipment other than motor
vehicles described in that Schedule. Rent shall be paid on the dates specified in the Schedule
at the office of Lessor or to such other person or at such other place as Lessor may from time to
time designate in writing, In addition to the rent payments described above, Lessee shall pay
the amount of any personal property taxes or other taxes and all maintenance, insurance and
other costs and expenses w1tE respect to the Equipment (including amounts, if any, required to
be paid under Sections 14 and 15 of this Leaseg The pe:zmcnts described in the previous
sentence shall be paid when due to the person entitled to those payments. If Lessee fails to
make any such payment or pay any other expense required to be paid by Lessee pursuant to this
Lease, Lessor, at its option, may pay such expense, which shall constitute additional rent and be
due and payable from Lessee to Lessor upon demand therefor.

4. LATE CHARGE.

If Lessor does not recetve any rent or any other sum required to be paid to Lessor within ten
(10) days after its due date, Lessee shall pay to Lessor a late charge of five percent (5%) of
such late payment.

5. ESTIMATED COST.

The rent payments specified in each Schedule have been computed on the basis of the total cost
of the Equipment to Lessor, as estimated at the time that Schedule is executed. Total cost
includes the cost to Lessor of tﬁu:chasing and delivering the Equipment to Lessee,
transportation, installation, and all other charges with respect to the Equipment. Lessee hereby
authorizes Lessor to correct the rent payments to reflect any difference between the actual cost
of the Equipment and the estimated cost.

6. SECURITY DEPOSIT.

Lessee has deposited or will deposit with Lessor the sum shown as "Security Deposit”, if any,
on each Schedule as a security deposit and not as advance rent. Lessor may, at its option, app)
any security deposit to cure any default under this lease by Lessee, in which event fessec shall
promlgtly pay a sufficient amount to Lessor to restore the security deposit to the full amount
specified in the Schedule. Upon termination of this Lease, Lessor shall return any remaining
balance of the security deposit(s), if any, to Lessee if and only if Lessee has f\.\lﬁl();d all of its
obligations under this Lease.

7. SELECTION OF EQUIPMENT AND SUPPLIER.

Lessee has selected the Equipment and the supplier of the Equipment. Lessor agrees to order
the Equipment from the supplier in accordance with Lessor's customary practices, and Lessor
shall not be obligated to lease the Equipment to Lessee unless the supplier fills the order.
Lessor shall have no liability because of any delay by the sgpplier in filling the order. Lessee
will accept the Equipment if delivered in good repair and authorizes Lessor to add to the
Schedules any serial numbers or other identification of the Equipment when known. Any delay
in the delivery of the Equipment will not affect the validity of this Lease.

8.  WARRANTIES.

LESSOR MAKES NO WARRANTIES, EXPRESS OR IMPLIED, AS TO THE
CONDITION, MERCHANTARBILITY OR FITNESS FOR A PARTICULAR PURPOSE OF,
THE ABSENCE OF ANY CLAIM OF INFRINGEMENT OR THE LIKE WITH RESPECT
TO, OR ANY OTHER MATTER CONCERNING, THE EQUIPMENT AND EXPRESSLY
DISCLAIMS ANY SUCH WARRANTIES OR ANY OTHER WARRANTIES IMPLIED
BY LAW. LESSEE HEREBY WAIVES ANY CLAIM IT MIGHT HAVE AGAINST
LESSOR FOR ANY LOSS, DAMAGE OR EXPENSE CAUSED BY THE EQUIPMENT
OR BY ANY DEFECT THEREIN, OR BY THE USE OR MAINTENANCE OF, OR
SERVICING OR ADJUSTMENT TO, THE EQUIPMENT AND, AS TO LESSOR,
LEASES THE EQUIPMENT AS-IS AND WITH ALL FAULTS AND WITHOUT
WARRANTY OF ANY KIND. LESSOR WILL NOT BE LIABLE FOR ANY LOSS OR
INTERRUPTION OF OR DAMAGE TO LESSEE'S BUSINESS ON ACCOUNT OF ANY
MECHANICAL FAILURE OR DELAY IN CONNECTION WITH THE FURNISHING OR
USE OF THE EQUIPMENT. Lessce acknowledges that Lessor is not a dealer or
manufacturer of equipment of any kind and is not the seller of the Equipment, and that each
unit of Equipment is of a type, size, design and capacity selected solely by Lessee. Lessee also
acknowledges that Lessor supplies the Equipment without any obligation to install, test, erect,
service or maintain the Equipment. If the Equipment is not properly installed, does not operate
as represented or warranted by the manufacturer or seller thereof] or is unsatisfactory for any
season, Lessee shall make any claim on account thereof solely against the manufacturer or
seller and no such occurrence shall relieve Lessee of any of its obligations under this Lease.
The only warranty applicable to any Equipment is the manufacturer’s warranty, if any (in the
case of new Equipment) and Lessor ma?tcs no warranty to Lessee beyond that contained in the
manufacturer's warranty, if any. Lessee acknowledges receipt of the manufacturer'’s warranty
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with respect to any new Equipment. So long as Lessee is not in default under this Lease,
Lessor assigns to Lessee any manufacturer’s, seller's or other warranty, whether express or
implied, on the Equipment and any claiin that Lessor may have as owner of the Equipment

inst the manufacturer or supplier or any other person. All claims or actions on any warranty
shall be made or prosecuted by Lessee, at its sole expense, and Lessor shall have no obligation
whatsoever to make any claim on such ‘varranty. Any recovery in cash or cash equivalents
under such warranty shall be made payabl: jointly to Lessee and Lessor. At Lessor'’s option, all
cash proceeds or cash equivalents from such warranty recovery may be used to repair or replace
the Equipment. Lessee shall continue to pay rent to Lessor as specified m this Lease,
notwithstanding any claim for breach of warranty.

9. INSPECTION AND ACCEPTANCE BY LESSEE.

Upon delivery of the Equipment, Lessee shall promptly make all necessary inspections and
tests of the Equipment in order to determiae whether the Equipment conforms to specifications
and is in good condition and repair. Lessee shall xprom]gtly notify Lessor in writing of am
defect or other objection to the type or condition of the Equipment. If Lessee fails to noti
Lessor in writing of any defect in or objection to the Equipment within ten (10) days after
delivery of the Equipment to Lessee, it shall conclusively be established, as between Lessor
and Lessee, that Lessee has fully inspectec| the Equipment and that Lessee is satisfied with and
has accepted the Equipment as in good condition and repair for all purposes of this Lease. If
Lessee determines that the Equipment is in good condition and repair before the expiration of
ten (10) days after the equipment is delive re%, and in all events prior to placing the Equipment
in service, Lessee shall execute and deliver to Lessor a certificate of acceptance in form
satisfactory to Lessor. Lessee's acceptance of any Equipment with knowledge of a
nonconformity cannot be revoked because of such nonconformity.

10. LOCATION AND RIGHT OF INSPECTION.

The Equipment shall be delivered to and with the exception of motor vehicles, at all times
shall be located at, the address of Lessee shown in this Lease, or at such other place as shall be
mutually agreed upon in writing between _essor and Lessee. Any motor vehicles included in
the Equipment are leased principally for use in the United States, and will not be used outside
of the United States and Canada. Lessor shall at any and all times during business hours have
the right to enter into and upon the premises where the Equipment is located for the purpose of
inspecting the quuipment or observing its use. Lessee shall not move any Equipment other

than motor vehicles from the location to which said Equipment is delivered except with the
prior written consent of Lessor. Lessee shell promptly advise Lessor of any circumstances with
respect to location of the Equipment which may in any manner affect Lessor’s title thereto.

11. usE.

The Equipment shall be kept by Lessee i1 its possession and control. Lessee shall use the
Equipment with due care, and shall complv with all laws, ordinances or regulations applicable
to the use, operation or maintenance of tfe Equipment and the requirements of any insurer.
Lessee shall put the Equipment only to the use contemplated by the manufacturer. Lessee shall
use any motor vehicles included in the Equipment only in the course of Lessee's own business,
and shall permit any such vehicles to be operated only by Lessee's agents or employees or
members of Lessee’s immediate family who, in each case, are legally licensed to operate such
vehicles. No driver of any motor vehicle ircluded in the Equipment shall have authority to act
on behalf of Lessor without prior written authorization from Lessor. If Lessor as owner of any
motor vehicle included in tge Equipment receives a notice of a parking or traffic violation
which involves the payment of a fine or p:nalty, Lessor may (but is not required to) pay the
fine or penalty. If Lessor does so, Lessee will immediately repay Lessor the amount of the fine
or penalty and an additional $10 handlirg and administration fee. If any Equipment is
confiscated by any public authority, or if Lessor suffers any damage, because of Lessee's use of
the Equipment for an illefal purpose, Leissee shall pay to Lessor the amount of any such
da'ma&e and, in the case of confiscation, ths Stipulated Loss Value determined in accordance
with the relevant Schedule(s) and Lessor may, at its option, terminate this Lease.

12. ENVIRONMENTAL COMPLIANCE.

Lessee has obtained all permits, licenses and other authorizations pertaining to the Equipment
and its property which are required under fi:deral, state and local laws relating to pollution or
protection of the environment, including laws relating to emissions, discharges, releases or
threatened releases of pollutants, contaminants, hazardous or toxic materials or wastes into
ambient air, surface water, ground water cr land, or otherwise relating to the manufacture,
processing, distribution, use, treatment, sto-age, disposal, transport or handling of pollutants,
contaminants or hazardous or toxic materials or wastes ("Environmental Laws"). Lessee is in
full compliance with all terms and conditions of such required permits, licenses and
authorizations and is also in full compliance with all other limitations, restrictions, conditions,
standards, prohibitions, requirements, obligations, schedules and timetables contained in the
Environmental Laws or contained in any p an, order, decree, judgment or notice. Lessee is
further not aware of, nor has Lessee received notice of, any events, conditions, circumstances,
activities, practices, incidents, actions or plans which may interfere with or prevent continued
complianfc or which may give rise to any liability under any Environmental Laws or the
common law.

13. ALTERATIONS, REPAIRS AND MAINTENANCE.

Lessee will, at its own exFense, keep and maintain the Equipment in good working order,
supply and install all replacement parts :nd accessories wlla’en required to maintain the
Equipment in good working order, which pirts and accessories shall be and become the sole
property of Lessor, and furnish all gasoline, oil, repairs, parts, tires, tubes, batteries, accessories,
service, maintenance and all other items of a similar nature necessary for the operation of the
Equipment. Lessee shall not, without the prior written consent of Lessor, make any alterations,
modification, additions, subtractions or improvements to, or mark, the Equipment but if so
authorized by Lessor, any such alterations, madifications, additions or improvements shall
become the property of Lessor and shall be deemed to be a part of the Equipment. Lessee shall
pay all costs required to repair all damage to, or alter, the Equipment or any accessories, or to
make the Equipment conform to any federal, state or municipal requirements. Lessee shall
follow any maintenance program required or recommendeg by the manufacturer of the
Equipment to make sure that its warranty remains valid.

14. LICENSING, REGISTRATION AND TAXES.

If the Equipment or use of the Equipment requires licensing by or registration with any
governmental authority, Lessee shall, at Lessze's expense, obtain and maintain such license or
rcﬁlstmtion continuously during the term of “his Lease. As additional rent, Lessee shall pay
when due all federal, state or local license an1i registration fees, assessments, sales, use, heavy
vehicle use, property and other taxes (exclqim% any tax measured by Lessor's net income),
together with any penalties or interest applizable thereto, now or hereafter imposed by any
governmental authority upon any item of the Equipment or the rent payable hereunder or by
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default,” Upon declaring this Lease to be in default, Lessor, in its sole discretion, may exercise
any one or more of the following remedies:
a) terminate this Lease; or

declare immediately due and payable, without notice or demand to Lessee, the sum of
(i) the accrued and unpaid rent payments for the period ending on the date of default; (ii) the
present value of any and all rent payments for the period from the date of default through the
scheduled expiration of this Lease; (lii) any other sums then payable under the Lease; or

(c) cause Lessee, upon written demand of Lessor and at Lessee's expense, to retum
pfomptly any.or all items of Equipment to Lessor in accordance with all of the terms of Section
18 hereof, or Lessor, at its option, may take possession of any or all items of Equipment
without demand or notice wherever the same may be located without any court order or process
of law and remove the same without liability for injuries suffered through or loss caused by
such repossession, and such repossession shall not constitute termination of this Lease unless
Lessor expressly terminates this Lease in writing, and Lessee waives any and all nights to notice
and judicial hearing with respect to the repossession or attachment of the Equipment by Lessor
in the event of default under this Lease by Lessee; or .

(d) sell or lease any or all items of Equipment at public or private sale or lease at such time
or times as Lessor may determine and, if notice thereof is required by law, any notice in writing
of any such sale or lease by Lessor to Lessee not less than ten (10) days prior to the date thereof
shall constitute reasonable notice thereof to Lessee;, or otherwise disposes of, hold, use,
operate, or keep idle such Equipment, all as Lessor, in its sole discretion, may determine and
all free and clear of any rights of Lessee and without any duty to account to Lessee for such
action or inaction or for any proceeds with respect thereto; or

(e) exercise any other right or remedy which may be available to Lessor under the Uniform
Commercial Code or any other applicable law or proceed by appropriate court action to enforce
the terms of this Lease, to recover possession of the Equipment, to recover damages for the
breach of this Lease or to rescind this Lease as to any or all Equipment. Lessor may elect,
whether before or after recovering possession of the Equipment, by written notice to Lessee, to
cause Lessee to pay Lessor as liquidated damages for loss of a bargain and not as a penalty) and
in lieu of all other sums due to Lessor for the remaining term of this Lease (except any
indemnification obligation under Section 19 and 20) on the date specified in such notice, an
amount equal to the rent payment or payments and other payments under the Lease that are due
and payable as of the date of the written notice, plus a sum equal to the Stipulated Loss Value
of the Equipment, determined as of the date of the written notice in accordance with the
Schedules, reduced by any net proceeds of the disg)sition of the Equipment which were
previously received by the Lessor. In the event Lessor collects the liquidated damages
specified in the preceding sentence and has not previously sold or released the Equipment,
Lessor shall appoint Lessee as Lessor's agent to dispose of the E?ui ment at the best price
obtainable on an "AS IS-WHERE IS" basis and Lessee shall be entitled to the proceeds of such
sale of the Equipment to the extent they do not exceed the Stipulated Loss Value and shall pay
any excess to Lessor. .

Lessee shall pay Lessor all costs and expenses, including attorneys' fees, incurred by Lessor
in exercising any of its rights or remedies under this Lease or in enforcing any of the terms or
conditions of this Lease. Lessee shall continue to be liable for all indemnities under this Lease
and for all legal fees and other costs and expenses resulting from an Event of Default or the
exercise of Lessor's remedies, including placing any Equipment in the condition required by
Section 18 of this Lease, notwithsta.ndin%)gessox’s exercise of any right or remedy under this
Lease. Except as exg‘ressly provided above, no remedy is exclusive, but each shall be
cumulative and in addition to any other remedy referred to above or otherwise available to
Lessor at law or in equity. The repossession or subsequent sale or lease by Lessor of any item
of Equipment shall not bar an action for a deficiency as herein provided and the bringing of an’
action or the entry of judgment against Lessee shall not bar Lessor's right to repossess any or all
items of Equipment. No express or implied waiver by Lessor of any default shall constitute a
waiver of any other default by Lessee or a waiver of any of Lessor's rights. To the extent
permitted by applicable law, Lessee hereby waives any rights now or hereafter conferred by
statute or otherwise which may require Lessor to sell, lease or otherwise use an{ Equipment in
mitigation of Lessor's damages as set forth in this Section 22 or may otherwise limit or modify
any of Lessor's rights or remedies under this Section 22. LESSEE AGREES THAT ANY
ACTION BY LESSEE OR LESSOR CONCERNING THE LEASE SHALL BE VENUED
IN THE COURTS OF THE STATE OF MINNESOTA, AND LESSEE HEREBY
SUBMITS TO THE PERSONAL JURISDICTION OF THE COURTS OF MINNESOTA,
BOTH FEDERAL AND STATE, IN ANY ACTION WITH RESPECT TO THIS LEASE
AND AGREES THAT ANY STATE COURT ACTION SHALL BE VENUED IN THE
DISTRICT COURT OF HENNEPIN COUNTY, MINNESOTA. LESSOR AND LESSEE
EACH IRREVOCABLY WAIVES THE RIGHT TO A TRIAL BY JURY IN ANY LEGAL
PROCEEDING ARISING OUT OF OR RELATING TO THIS LEASE OR THE
TRANSACTIONS CONTEMPLATED HEREBY.

23. ASSIGNMENT.

LESSEE SHALL NOT ASSIGN, PLEDGE OR HYPOTHECATE THIS LEASE IN WHOLE
OR IN PART, NOR ANY INTEREST IN THIS LEASE, NOR SHALL LESSEE SUBLET
OR LEND ANY ITEM OF THE EQUIPMENT, NOR PLEDGE, MORTGAGE OR
OTHERWISE ENCUMBER THE EQUIPMENT OR PERMIT IT TO BECOME
ENCUMBERED, WITHOUT THE PRIOR WRITTEN CONSENT OF LESSOR. LESSEE'S
INTEREST HEREIN MAY NOT BE ASSIGNED OR TRANSFERRED BY OPERATION
OF THE LAW. Consent to any of the foregoing acts shall not be deemed to be consent to any
subsequent similar act. Lessor may assign this Lease or mortgage the Equipment or both in
whole or in part, without notice to Lessee. If Lessee is given notice of such assignment, it shall
acknowledge receipt of that notice in writing. Each assignee or mortgagee from Lessor shall
have all of the rights, but none of the obligations, of Lessor under this Lease. Lessee shall not
assert against any assignee and/or mortg%ec any defense, counterclaim or offset that Lessee
may have against Lessor. Upon receipt from Lessor of written notice of assignment, Lessee
will pay to the assignee an! Sortion of the rent assigned to the assignee. Lessee's obligation to
pay rent to the assignee shall be absolute and unconditional and shall not be subject to any
defense or offset, and said obligations shall continue until Lessee receives a written notice from
the assignee that all indebtedness secured by such assignment has been paid in full.
Notwithstanding any assignment, Lessor warrants that Lessee shall quietly enjoy use of the
Equipment, subject to the terms and conditions of this Lease. Subject to this Section 23, this
Lease inures to the benefit of and is binding upon the heirs, legatees, personal representatives,
successors and assigns of Lessor and Lessee.

24. FEES AND EXPENSES.

Lessee shall pay all reasonable expenses of the Lessor incident to the transactions
conterpplatcd by this Lease or in connection with any modification, amendment, waiver,
alteration or enforcement of this Lease, including, but not limited to, all filing fees and the fees
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and expenses of Lessor's legal counsel. The obligations of Lessee under this Section 24 shall
survive expiration of the term of this Lease.

25. No OFFSET; IRREVOCABLE AND INDEPENDENT PROMISES.
Upon Lessee's acceptance of any Equipment, Lessee's promises to pay rent and perform all
otier obligations with respect to such E juipment shall become irrevocable and independent,
and shall not be subject to cancellation, termination, modification, repudiation, excuse or
substitution without the consent of Lessor or any assignee. Lessee hereby waives any and all
existing and future claims and offsets against any rent or other payments due hereunder, and
agrees to pay the rent and other amounts due hereunder regardless of any offset or claim which
may be asserted by Lessee or on its behalf against Lessor or any other person. This is a net
lease and rent due under this Lease shall not be subject to abatement for any reason
whatsoever. Lessee hereby further acknowledges that the manufacturer or vendor of the
Equipment and its agents and employees were at no time and are not now the agents or under
the supervision of Lessor, and that Lessor was not and is not the agent of the manufacturer or
vendor.

26. WAIVERS.

No waiver of Lessee's obligations, conditions or covenants shall be deemed to take place unless
the waiver is in writing and signed by Les:or. Failure to exercise any remedy which Lessor may
have under this Lease or any acquiescence in the default of Lessee by Lessor shall not
constitute a waiver of any obligation of Lessee, including the obligation as to which Lessee is
in default; and Lessor shall be entitled t¢ pursue any remedy available to it under this Lease
until Lessee has rendered complete perfor mance of all obligations under this Lease.

27. FINANCIAL AND OTHER REPORTS.

During the term of this Lease, Lessee shall furnish Lessor with annual financial statements
within one hundred twenty gl 20) days afeer the end of Lessee's fiscal year, and Lessee shall
provide Lessor such other financial info mation as Lessor may from time to time request,
including, without limitation, any reports filed with federal or state regulato?/ agencies. Lessee
hereby warrants and represents that all financial statements previously delivered or to be
delivered to Lessor by or on behalf of Lestee, and any statements and data submitted in writing
to Lessor in connection with this Lease, .are or will be true and correct and did or will fairly
present the financial condition of Lessee for the periods involved.

28. MASTER LEASE.

In this event Lessor shall hereafter lease to Lessee additional Equipment, the Equipment shall
be described on a Schedule executed by the parties which shalr refer to this Lease. Each
Schedule shall, in addition to describing the Equipment to be leased thereunder, set forth the
term of the Lease with respect to that Equi ment, the amount of rent, the manner of payment of
the rent, the number of rent payments, the commencement of the rent payments, the amount of
any security deposit and the stipulated lcss value with respect to tﬁat Equipment, whether
Lessee has the option, or shall be requirec, to purchase the Equipment and at what price, and
may include other provisions. Each such Schedule when executed by the parties shall be
deemed to be a part of this Lease, and all of the provisions of this Lease, except such
grov:sions as may be explicitly amendei by a Schedule, shall govern such Schedule or

chedules, 1t being understood and agreed that this Lease shall be the Master Lease.

29. NOTICES.
All communications under this Lease shall be in writing and shall be deemed to have been duly

iven (a) on the date of service if served personally on the party to whom notice is to be given,
a) on the day of transmission if sent by ficsimile transmission to the telecopy number given
below, and telephonic confirmation of receipt is obtained promptly after completion of
transmission, (c) on the day received afie- delivery to Eederaf‘ Express or similar overnight
couner, or (d) on the fifth day after it hes been deposited in the United States mail, duly
addressed and postage prepaid.

30. MISCELLANEOUS.

LESSEE ACKNOWLEDGES AND AGREES THAT THIS LEASE IS INTENDED AS A
"FINANCE LEASE" AS DEFINED IN MNN. STATE. SECTION 336.2A-103(1)}(G), AND
THAT LESSOR IS ENTITLED TO ALL BENEFITS, PRIVILEGES AND PROTECTIONS
OF ALESSOR UNDER A FINANCE LEASE. If more than one party executes this Lease as
Lessee, all ob&ﬁ:tions to be performed by Lessee shall be the joint and several liability of all
such parties. erever the context permits, Lessee's representations, warranties and covenants
under this Lease shall survive the delivery :nd return of the equipment. Any provision of this
Lease which may be determined by compe:ent authority to be prohibited or unenforceable in
any jurisdiction shal, as to such jurisdiction be ineffective, to the extent of such prohibition or
unenforceability, without invalidating the 1emaining provisions of this Lease, and any such
prohibition or unenforceability in any jwisdiction, be ineffective, to the extent of such
prohibition or unenforceability, without invalidating the remaining provisions of this Lease, and
any such prohibition or unenforceability in any juﬁsdictiolrxxugﬁall not invalidate or render
unenforceable such provision in any other j arisdiction. To the extent permitted by applicable
law, Lessee hereby waives any provision of law which renders any provision of this Lease
prohibited or unenforceable in any respect. INo term or provision of this Lease may be changed,
waived, discharged, or terminated orally, but only by an instrument in writing signed by the
%uny against which the enforcement of the change, waiver, discharge or termination is sought.

is Lease contains the entire agreemert between the parties and embodies any oral
representations, negotiations or agreements 1nade in connection herewith. The captions in this
Lease are for convenience of reference only and shall not define or limit any of the terms of
provisions hereof. As used in this Lease the term "Lease” shall include all exhibits and
Schedules related to this Lease. 5% LEASE SHALL IN ALL RESPECTS BE
GOVERNED BY, AND CONSTRUED [N ACCORDANCE WITH, THE INTERNAL
LAWS (BUT NOT THE LAW OF CONFLICTS) OF THE STATE OF MINNESOTA,
INCLUDING ALL MATTERS OF CONSTRUCTION, VALIDITY AND
PERFORMANCE. Time is of the essence hereof. This Lease shall not become effective or
binding until executed by Lessor at its place: of business in Minneapolis, Minnesota. Lessee
warrants and agrees that the Equipment is leased and will be used for business pusposes only
and that the Equipment will not be used for personal, family or household purposes.

IN WITNESS WHEREOF, Lessor and Lessce have executed this Lease this
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STATE OF M A/
comryor  [Vptdef

On this m day of 0 (/Z;’/’i’b , 19 75 before me personally came ~, Ig 2 to me known, who, being by me duly
sworn, did depose and say that he is the (/7,1,( uwéz%ﬁ of o ca S
corporation, and he acknowledged to me that he executed the foregoing document on behalf of sald w.poratlon by ordcr of its Board of Directors and that such

document was the free act and deed of said corporation.

Witness my hand and official seal.

O parr [ Sorateck

Notg#y Public in and for said State

N A. SCRABECK
Ngﬁgv PUBLIC—MINNESOTA

RES 1-31-00 ool : i
MY COMMISSION EXPI My commission expires . 5
a3 X000

STATE OF T hevas e

COUNTY OF A ¢ vrpn—

Onthis /1" dayof U (loben , 1978, before me personally came Q\J\b C i ~f EcKaf' to me known, who, being by me duly
sworn, did depose and say thatshe is the fiss 't Vi Fesielnt of FB Bisituus Fircee: Cerp , a fear
corporation, and he acknowledged to me that he executed the foregoing document on behalf of said corporation by order of its Foard of Directors and that such
document was the free act and deed of said corporation.

Witness my hand and official seal.

ot W S A

Wub]ic in and for said State

My commission expires:
/3] j S
N
Bk, CHERYL VAN BRUNT

k% NOTARY PUBLIC - MINNESOTA
HENNEPIN COUNTY
My Commission Expires Jan. 31, 2000
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SCHEDULE TO LEASE AGREEMENT
(EQUIPMENT)
~ - FBS BUSINESS FINANCE CORPORATION — Lessor
LEASING DIVISION
601 Second Avenue S. MPFP0904, Minneapolis, Minnesota 55402
FAX (612) 973-0833

LESSEE: HUNTTING ELEVATOR COMPANY LESSEE NO: 1019421 SCHEDULE NO. 001
EQUIPMENT DESCRIPTION
QUANTITY DESCRIPTION SERIAL NUMBER
@ SHUTTLE WAGON RAIL CAR MOVER SGS41016

Lessor and Lessee agree that, with respect to all Equipment leased by Lessee pursuant to this Schedule No. 001, they will set
forth their agreements relating to the amount and payment of rent and Stipulated Loss Values in a separate rent agreement
dated as of VAT (the "Rent Agreement”) entered into contemporaneously with this Schedule.
Accordingly, Lessor and Lessee hereby agree that the following terms shall be as defined in the Rent Agreement and shall be
deemed incorporated by reference in this Schedule with the same force and effect as if set forth in full herein: Total Cost of
Equipment, Initial Term of Lease, Rent Payment Due Date, Total Number of Rent Payments and Stipulated Loss Values. In
addition, Lessor and Lessee agree that and other terms and conditions set forth in the Rent Acreement shall be deemed to be
incorporated herein by referenced with the same force and effect as if set forth in full herein.

Rent Payments shall commence upon Lessee's acceptance of the Equipment and shall be made on each Reat Payment Due Date thereafter until
the Total Number of Rent Payments has been made.

Lessor hereby leases to L and L hereby | from Lessor the Equipment described above on the terms and conditions set faorth
above and pursuant to and subject to all terms and conditions of the Lease Agreement between Lessor and Lessee dated 0 -7 S
-
ACCEPTED DATED AS OF: [0 10 -5 S
FBS BUSINESS FINANCE CORPORATION HUNTTING ELEVATOR COMPANY
(LESSOR) (NAME OF LESSEE)

D ot v (ke o

By
y Si re) ' /) (Signatuly
Title [/ T i } ) /%U (Aori?  Tine S
And By And By
(Signature) (Signature)
Title Title
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STATE OF m /1/ /

COUNTY OF M gt

On this / ﬂ /ZZday of [ I {’54( — 19 6 before me personally came é;%é«f/L c“Lf géﬂ ; %<¢ to 1me known, who, bein by me duly
sworn, did depose and say that he is the [/ j,i/z/ ozl e of (\/u/w, X ,a

corporation, and he acknowledged to me that he executed the foregoing document on behalf of saﬁ rporatlon by order of it« Board of Dlrectoxs and that such
document was the free act and deed of said corporation.

Witness my hand and official seal.

/
I o DY/ #99Y 39 1

JEAN A. SCRABECK Notgf{/ Public in and for said State
NOTARY PUBLIC—MINNESOTA

| My COMMISSION EXPIRES 1-31-00 i My commission cxpirest 3D
- [ Ll
B -~V ! -
7 .

STATE OF THinnso e ter
COUNTY OF Hevper
Onthis {/*" day of _Ccte bea 1995, before me personally came T 2 Schet to r e known, who, being by me duly

sworn, did depose and say that<he is the /‘E; F V. V.rL Fremcient of A5 Busiasy Fivkacs O PR NP | Sthoiann -
corporation, and he acknowledged to me that he executed the foregoing document on behalf of said corporation by order of its Board of Directors and that such
document was the free act and deed of said corporation.

Witness my hand and official seal.

-~ . 2] f
)4)/\**#&70 P
M&Ew :laNl:‘ETS OTA Mic in and for said State
%ﬁ(,;‘:ﬂ My Commiseion m uT:‘ 209dygommission expires: 4

. / / 3/ / AC O T

."«_
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» LEASE AGREEMENT

e

For and in consideration of the mutual covenants and promises hereinafter set forth, FBS
BUSINESS FINANCE CORPORATION ("Lessor”) and the individual, company or other
legal person identified on the signature page of this Lease as the lessee ("Lessee”) hereby
agrees as follows:

1. LEASE.

Lessor hereby leases to Lessee, and Lessee hereby leases from Lessor, all machinery,
equipment, motor vehicles and other property described in any schedule or schedul ted
by the parties, concurrently herewith or hereafter, which schedules state they are subject to this
Lease (collectively, the "Schedules”). All machinery, equipment, motor vehicles and other
property described in any Schedule and all replacement parts, additions, repairs and accessories
incorporated in, or attached or affixed to, any such property, is collectively referred to in this
Lease as the "Equipment”.

2. TERM OF LEASE.

This Lease shall commence on the date it is executed and, unless sooner terminated by Lessor
as provided in Section 22, shall continue until the "Total Number of Rent Payments” shown on
each Schedule shall have been made.

3. RENT.

As rent for the Equipment described on each Schedule, Lessee agrees to pay to Lessor the sum
of (x) the rent payments shown under "Rent Payment” on that Schedule, multiplied by the
"Total Number of Rent Payments” shown on that Schedule, plus (y) any additional rent
specified on that Schedule, plus (z) "Stub Rent" amounts payable with respect to the period
between the date of any payment by Lessor 10 the vendor of the Equipment and the first Rent
Payment Due Date shown on that Schedule. Payments are to be made on each and every Rent
Payment Due Date shown on the Schedule until the Total Number of Rent Payments have
been made. The first rent payment with respect to each Schedule is due upon (i) Lessee's
execution of a delivery receipt, if the Equipment described in that Schedule is motor vehicles,
or (ii), upon Lessee's acceptance (as described in Section 9) of any Equipment other than motor
vehicles described in that Schedule. Rent shall be paid on the dates sEemﬁcd in the Schedule
at the office of Lessor or to such other person or at such other place as Lessor may from time to
time designate in writing, In addition 1o the rent payments described above, Lessee shall pay
the amount of any personal property taxes or other taxes and all maintenance, insurance and
other costs and expenses with respect to the Equipment (including amounts, if any, required to
be paid under Sections 14 and 15 of this Lease). The p::zmcms described in the previous
sentence shall be paid when due to the person entitled to those payments. If Lessee fails to
make any such payment or pay any other expense required to be paid by Lessee pursuant to this
Lease, Lessor, at its option, may pay such expense, which shall constitute additional rent and be
due and payable from Lessee to Lessor upon demand therefor.

4. LATE CHARGE.

If Lessor does not receive any rent or any other sum required to be paid to Lessor within ten
(1021 days after its due date, Lessee shall pay to Lessor a late charge of five percent (5%) of
such late payment.

5. ESTIMATED COST.

The rent payments specified in each Schedule have been computed on the basis of the total cost
of the Equipment to Lessor, as estimated at the time that Schedule is executed. Total cost
includes the cost to Lessor of purchasing and delivering the Equipment to Lessee,
transportation, installation, and all other charges with respect to the Equipment. Lessee hereby
authorizes Lessor to correct the rent payments to reflect any difference between the actual cost
of the Equipment and the estimated cost.

6. SECURITY DEPOSIT.

Lessee has deposited or will deposit with Lessor the sum shown as "Security Deposit”, if any,
on each Schedule as a security deposit and not as advance rent. Lessor may, at its option, app!
any security deposit to cure any default under this lease by Lessee, in which event Lessee shall
proml}gtly pay a sufficient amount to Lessor to restore the security deposit to the full amount
specified in the Schedule. Upon termination of this Lease, Lessor shall return any remaining
balance of the security deposit(s), if any, to Lessee if and only if Lessee has fulfilied all of its
obligations under this Lease.

7.  SELECTION OF EQUIPMENT AND SUPPLIER.

Lessee has selected the Equipment and the supplier of the Equipment. Lessor agrees to order
the Equipment from the supplier in accordance with Lessor's customary practices, and Lessor
shall not be obligated to lease the Equipment to Lessee unless the supplier fills the order.
Lessor shall have no liability because of any delay by the supplier in filling the order. Lessee
will accept the Equipment if delivered in good repair and authorizes Lessor to add to the
Schedules any serial numbers or other 1dentification of the Equipment when known. Any delay
in the delivery of the Equipment will not affect the validity of this Lease.

8.  WARRANTIES.

LESSOR MAKES NO WARRANTIES, EXPRESS OR IMPLIED, AS TO THE
CONDITION, MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OF,
THE ABSENCE OF ANY CLAIM OF INFRINGEMENT OR THE LIKE WITH RESPECT
TO, OR ANY OTHER MATTER CONCERNING, THE EQUIPMENT AND EXPRESSLY
DISCLAIMS ANY SUCH WARRANTIES OR ANY OTHER WARRANTIES IMPLIED
BY LAW. LESSEE HEREBY WAIVES ANY CLAIM IT MIGHT HAVE AGAINST
LESSOR FOR ANY LOSS, DAMAGE OR EXPENSE CAUSED BY THE EQUIPMENT
OR BY ANY DEFECT THEREIN, OR BY THE USE OR MAINTENANCE OF, OR
SERVICING OR ADJUSTMENT TO, THE EQUIPMENT AND, AS TO LESSOR,
LEASES THE EQUIPMENT AS-IS AND WITH ALL FAULTS AND WITHOUT
WARRANTY OF ANY KIND. LESSOR WILL NOT BE LIABLE FOR ANY LOSS OR
INTERRUPTION OF OR DAMAGE TO LESSEE'S BUSINESS ON ACCOUNT OF ANY
MECHANICAL FAILURE OR DELAY IN CONNECTION WITH THE FURNISHING OR
USE OF THE EQUIPMENT. Lessee acknowledges that Lessor is not a dealer or
manufacturer of equipment of any kind and is not the seller of the Equipment, and that each
unit of Equipment 1s of a type, size, design and capamz selected solely by Lessee. Lessee also
acknowledges that Lessor supplies the Equipment without any obligation to install, test, erect,
service or maintain the Equip t. If the Equip is not propetly installed, does not operate
as represented or warranted by the manufacturer or seller thereof, or is unsatisfactory for any
reason, Lessee shall make any claim on account thereof solely against the manufacturer or
seller and no such occurrence ‘shall relieve Lessee of any of its obligations under this Lease
The only warranty applicable to any Ea?(uipment is the manufacturer's warranty, if any (in the
case of new Equipment) and Lessor makes no warranty to Lessee beyond that contained in the
manufacturer’s warranty, if any. Lessee acknowledges receipt of the manufacturer's warranty
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with respect to any new Equipment. So long as Lessee is not in default under this Lease,
Lessor assigns to Lessee any manufacturer’s, seller’s or other warranty, whether express or
implied, on the Equipment and any claim that Lessor may have as owner of the Equipment

ainst the manufacturer or supplier or any other person. All claims or actions on any warranty
shall be made or prosecuted by Lessee, at ils sole expense, and Lessor shall have no obligation
whatsoever to make any claim on such warranty. Any recovery in cash or cash equivalents
under such warranty shall be made payable jointly to Lessee and Lessor. At Lessor's option, all
cash proceeds or cash equivalents ﬁ?&fm such warranty recovery may be used to repair or replace
the &]l:‘pme_nt. Lessee shall continue t) pay rent to Lessor as specified in this Lease,

notwithstanding any claim for breach of wasranty.

9. INSPECTION AND ACCEIPTANCE BY LESSEE.

Upon delivery of the Equipment, Lessee shall promptly make all necessary inspections and
tests of the Bquipment in order to determin:: whether the Equipment conforms to specifications
and is in good condition and repair. Lessee shall fprom tly notify Lessor in writing of an)
defect or other objection to the type or cordition of the ]gquipmem‘.. If Lessee fails to noti
Lessor in writing of any defect in or obje:tion to the Equipment within ten (10) days after
delivery of the Equipment to Lessee, it shall conclusively be established, as between Lessor
and Lessee, that Lessee has fully inspected the Equipment and that Lessee is satisfied with and
has accepted the Equipment as in good cor dition and repair for all purposes of this Lease. If
Lessee determines (tlhat the Equipment is in good condition and repair before the expiration of
ten (10) days after the equipment is deliver:d, and in all events prior to placing the Equipment
in service, Lessee shall execute and deliver to Lessor a certificate of acceptance in form
satisfactory to Lessor. Lessee's acceptince of any Equipment with knowledge of a
nonconformity cannot be revoked because of such nonconformity.

10. LOCATION AND RIGHT OF INSPECTION.

The Equipment shall be delivered to and, ‘with the exception of motor vehicles, at all times
shall be located at, the address of Lessee shown in this Lease, or at such other place as shall be
mutually agreed upon in writing between L zssor and Lessee. Any motor vehicles included in
the Equipment are leased principally for us¢: in the United States, and will not be used outside
of the United States and Canada. Lessor shall at any and all times during business hours have
the right to enter into and upon the premises where the Equipment is located for the purpose of
inspecting the Equipment or observing its use. Lessee shall not move any Equipment other
than motor vehicles from the location to waich said Equipment is delivered except with the
prior written consent of Lessor. Lessee shal. promptly advise Lessor of any circumstances with
respect to location of the Equipment which raay in any manner affect Lessor's title thereto.

11. UsE

The Equipment shall be kept by Lessee in its possession and control. Lessee shall use the
Equipment with due care, and shall con;ptlg with all laws, ordinances or regulations applicable
to the use, operation or maintenance of the Equipment and the requirements of any insurer.
Lessee shall put the Equipment only to the use contemplated by the manufacturer. Lessee shall
use any motor vehicles included in the Equipment only in the course of Lessee's own business,
and shall permit any such vehicles to be oserated only by Lessee's agents or employees or
members of Lessee's immediate family who in each case, are legally licensed to operate such
vehicles. No driver of any motor vehicle included in the Equipment shall have authority to act
on behalf of Lessor without prior written authorization from Lessor. If Lessor as owner of any
motor vehicle included in tﬂc Equipment receives a notice of a parking or traffic violation
which involves the payment of a fine or penalty, Lessor may (but is not required to) pay the
fine or penalty. If Lessor does so, Lessce wi:l immediately repay Lessor the amount of the fine
or penalty and an additional $10 handling and administration fee. If any Equipment is
confiscated by any public authority, or if Lessor suffers any damage, because of Lessee's use of
the Equipment for an illc{gal purpose, Lestee shall pay to Lessor the amount of any such
dama&]e and, in the case of confiscation, the Stipulated {oss Value determined in accordance
with the relevant Schedule(s) and Lessor may;, at its option, terminate this Lease.

12. ENVIRONMENTAL COMPLIANCE.

Lessee has obtained all permits, licenses and other authorizations pertaining to the Equipment
and its _propcr& which are required under federal, state and local Faws relating to poliution or
protection of the environment, including laws relating to emissions, discharges, releases or
threatened releases of pollutants, contaminants, hazardous or toxic materials or wastes into
ambient air, surface water, ground water or land, or otherwise relating to the manufacture,
processing, distribution, use, treatment, storuge, disposal, transport or handling of pollutants,
contaminants or hazardous or toxic materials or wastes ("Environmental Laws"). Lessee is in
full compliance with all terms and condtions of such required permits, licenses and
authorizations and is also in full compliance ‘with all other limitations, restrictions, conditions,
standards, prohibitions, requirements, obliga:ions, schedules and timetables contained in the
Environmental Laws or contained in any plen, order, decree, judgment or notice. Lessee is
further not aware of, nor has Lessee received notice of, any events, conditions, circumstances,
activities, practices, incidents, actions or plars which may interfere with or prevent continued
comph'am]:e or which may give rise to any liability under any Environmental Laws or the
common law.

13. ALTERATIONS, REPAIRS AND MAINTENANCE.

Lessee will, at its own expense, keep and mmaintain the Equigment in good working order,
supply and install all replacement parts and accessories when required to maintain the
Equipment in good working order, which paits and accessories shall be and become the sole
property of Lessor, and furish all gasoline, oi , repairs, parts, tires, tubes, batteries, accessories,
service, maintenance and all other items of a similar nature necessary for the operation of the
Equipment. Lessee shall not, without the prio written consent of Lessor, make any alterations,
modification, additions, subtractions or imprvements to, or mark, the Equipment but if so
authorized by Lessor, any such alterations, modifications, additions or improvements shall
become the property of Lessor and shall be de:med to be a part of the Equipment. Lessee shall
pay all costs required to ;?pw all damage to, or alter, the Equipment or any accessories, or to
make the Equipment conform to any federal, state or municipal requirements. Lessee shall
follow any maintenance program required or recommended by the manufacturer of the
Equipment to make sure that its warranty remains valid.

14. LICENSING, REGISTRATION AND TAXES.

If the Equipment or use of the Equipment requires licensing by or registration with any
governmental authority, Lessee shall, at Lessee's expense, obtain and maintain such license or
rc}%lsn'anon continuously during the term of this Lease. As additional rent, Lessee shall pay
when due all federal, state or local license and registration fees, assessments, sales, use, heavy
vehicle use, property and other taxes (excluding any tax measured by Lessor's net income),
together with any penalties or interest applicable thereto, now or hereafter imposed by any
govemmental authority upon any item of the Equipment or the rent payable hereunder or by
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default.* Upon dec]arinf this Lease to be in default, Lessor, in its sole discretion, may exercise
any one or more of the following remedies:
a) terminate this Lease; or
declare immediately due and pay without notice or demand to Lessee, the sum of
(i) the accrued and unpaid rent payments for the period ending on the date of default; (ii) the
present value of any and all rent payments for the period from the date of default through the
scheduled expiration of this Lease; (1ii) any other sums then payable under the Lease; or
(c) cause Lessee, upon written demand of Lessor and at Lessee's expense, to return
{ﬁxmptly any-or all items of Equipment to Lessor in accordance with all of the terms of Section
8 hereof, or Lessor, at its option, may take possession of any or all items of Equipment
without demand or notice wherever the same may be located without any court order or process
of law and remove the same without liability for injuries suffered through or loss caused by
such repossession, and such repossession shall not constitute termination of this Lease unless
Lessor expressly terminates this Lease in writing, and Lessee waives any and all rights to notice
and judicial hearing with respect to the repossession or attachment of the Equipment by Lessor
in the event of default under this Lease by Lessee, or
(d) sell or lease any or all items of Equipment at public or private sale or lease at such time
or times as Lessor may determine and, if notice thereof is required by law, any notice in writin%
of any such sale or lease b{ Lessor to Lessee not less than ten (10) days ‘Eriorr 1o the date thereo!
shall’ constitute reasonable notice thereof to Lessee; or otherwise disposes of, hold, use,
oﬂerate, or keep idle such Equipment, all as Lessor, in its sole discretion, may determine and
ai

free and clear of any rights of Lessee and without any duty to account to Lessee for such

1.1

action or inaction or for any proceeds with respect thereto; or

(e) exercise any other right or remedy which may be available to Lessor under the Uniform
Commercial Code or any other applicable law or proceed by appropriate court action to enforce
the terms of this Lease, to recover possession of the Equipment, to recover damages for the
breach of this Lease or to rescind this Lease as to any or all Equipment. Lessor may elect,
whether before or after recovering possession of the Equipment, by written notice to Lessee, to
cause Lessee to pay Lessor as liquidated damages for loss of a bargain and not as a penalty) and
in lieu of all other sums due to Lessor for the remaining term of this Lease (except any
indemnification obligation under Section 19 and 20) on the date specified in such notice, an
amount equal to the rent payment or payments and other payments under the Lease that are due
and payable as of the date of the written notice, plus a sum equal to the Stipulated Loss Value
of the Equipment, determined as of the date of the written notice in accordance with the
Schedules, reduced by any net proceeds of the disEc)sition of the Equipment which were
previously received by the Lessor. In the event Lessor collects the liquidated damages
specified in the preceding sentence and has not previously sold or released the Equipment,
Lessor shall appoint Lessee as Lessor's agent to dispose of the Equipment at the best price
obtainable on an "AS IS-WHERE IS” basis and Lessee shall be entitled to the proceeds of such
sale of the Equipment to the extent they do not exceed the Stipulated Loss Value and shall pay
any excess to Lessor. . .

Lessee shall pay Lessor all costs and expenses, including attorneys' fees, incurred by Lessor
in exercising any of its rights or remedies under this Lease or in enforcing any of the terms or
conditions of this Lease. Lessee shall continue to be liable for all indemmities under this Lease
and for all legal fees and other costs and expenses resulting from an Event of Default or the
exercise of Lessor's remedies, including placing any Equipment in the condition required by
Section 18 of this Lease, notwithstanding Lessor's exercise of any right or remedy under this
Lease. Except as expressly provided above, no remedy is exclusive, but each shall be
cumulative and in addition to any other remedy referred to above or otherwise available to
Lessor at law or in equity. The repossession or subsequent sale or lease by Lessor of any item
of Equipment shall not bar an action for a dcﬁcicmiy as herein provided and the bringing of an
action or the entry of judgment against Lessee shall not bar Lessor’s right to repossess any or all
items of Equipment. No express or implied waiver by Lessor of any default shall constitute a
waiver of any other default by Lessee or a waiver of any of Lessor's rights. To the extent
permitted by applicable law, Lessee hereby waives any rights now or hereafter conferred by
statute or otherwise which may require Lessor to sell, lease or otherwise use anY Equipment in
mitigation of Lessor's damages as set forth in this Section 22 or may otherwise limit or modify
any of Lessor's rights or remedies under this Section 22. LESSEE AGREES THAT ANY
ACTION BY LESSEE OR LESSOR CONCERNING THE LEASE SHALL BE VENUED
IN THE COURTS OF THE STATE OF MINNESQOTA, AND LESSEE HEREBY
SUBMITS TO THE PERSONAL JURISDICTION OF THE COURTS OF MINNESOTA,
BOTH FEDERAL AND STATE, IN ANY ACTION WITH RESPECT TO THIS LEASE
AND AGREES THAT ANY STATE COURT ACTION SHALL BE VENUED IN THE
DISTRICT COURT OF HENNEPIN COUNTY, MINNESOTA. LESSOR AND LESSEE
EACH IRREVOCABLY WAIVES THE RIGHT TO A TRIAL BY JURY IN ANY LEGAL
PROCEEDING ARISING QUT OF OR RELATING TO THIS LEASE OR THE
TRANSACTIONS CONTEMPLATED HEREBY.

23. ASSIGNMENT.

LESSEE SHALL NOT ASSIGN, PLEDGE OR HYPOTHECATE THIS LEASE IN WHOLE
OR IN PART, NOR ANY INTEREST IN THIS LEASE, NOR SHALL LESSEE SUBLET
OR LEND ANY ITEM OF THE EQUIPMENT, NOR PLEDGE, MORTGAGE OR
OTHERWISE ENCUMBER THE EQUIPMENT OR PERMIT IT TO BECOME
ENCUMBERED, WITHOUT THE PRIOR WRITTEN CONSENT OF LESSOR. LESSEE'S
INTEREST HEREIN MAY NOT BE ASSIGNED OR TRANSFERRED BY OPERATION
OF THE LAW. Consent to any of the foregoing acts shall not be deemed to be consent to any
subsequent similar act. Lessor may assign this Lease or mortgage the Equipment or both in
whole or in part, without notice to Lessee. If Lessee is given notice of such assignment, it shall
acknowledge receipt of that notice in writing. Each assignee or morigagee from Lessor shall
have all of the rights, but none of the obligations, of Lessor under this Lease. Lessee shall not
assert against any assignee and/or moxtga&ee any defense, counterclaim or offset that Lessee
may have agamnst Lessor. Upon receipt from Lessor of written notice of assignment, Lessee
will pay to the assignee any portion of the rent assigned to the assignee. Lessee’s obligation to
pay rent to the assignee shall be absolute and unconditional and shall not be subject to any
defense or offset, and said obligations shall continue until Lessee receives a written notice from
the assignee that all indebtedness secured by such assignment has been paid in full.
Notwithstanding any assignment, Lessor warrants that Lessee shall quietly enjoy use of the
Equipment, subject to the terms and conditions of this Lease. Subject to this Section 23, this
Lease inures to the benefit of and is binding upon the heirs, legatees, personal representatives,
successors and assigns of Lessor and Lessee

24. FEES AND EXPENSES.
Lessee shall pay all reasonable expenses of the Lessor incident to the transactions

contemplatednlzy this Lease or in connection with any modification, amendment, waiver,
alteration or enforcement of this Lease, including, but not limited to, all filing fees and the fees

Member First Bank System

- |

and expenses of Lessor's legal counse!. The obligations of Lessee under this Section 24 shall
survive expiration of the term of this I ease.

25. NO OFFSET; IRREVOCABLE AND INDEPENDENT PROMISES.
U&on Lessee’s acceptance of any Equipment, Lessee's promises to pay rent and perform ail
other obligations with respect to sutg'n uipment shall become irrevocable and independent,
and shall not be subject to cancellation, termination, modification, repudiation, excuse or
substitution without the consent of Lessor or any assignee. Lessee hereby waives any and all
existing and future claims and offsets against any rent or other payments due hereunder, and
agrees to pay the rent and other amoun's due hereunder regardless of any offset or claim which
may be asserted by Lessee or on its bzhalf against Lessor or any other person. This is a net
lease and rent due under this Lease shall not be subject to abatement for any reason
whatsoever. Lessee hereby further acknowledges that the manufacturer or vendor of the
Equipment and its agents and employets were at no time and are not now the agents or under
the supewision of Lessor, and that Lessor was not and is not the agent of the manufacturer or
vendor,

26. WAIVERS.

No waiver of Lessee's obligations, conditions or covenants shall be deemed to take place unless
the waiver is in writing mf signed by Lessor. Failure to exercise any remedy which Lessor may
have under this Lease or any acquiescence in the default of Lessee by Lessor shall not
constitute a waiver of any obligation of Lessee, including the obligation as'to which Lessee is
in default; and Lessor shall be entitled to pursue any remedy available to it under this Lease
until Lessee has rendered complete performance of all obligations under this Lease.

27. FINANCIAL AND OTHER REPORTS.

During the term of this Lease, Lessee shall furnish Lessor with annual financial statements
within one hundred twenty 5120) days :fter the end of Lessee's fiscal year, and Lessee shall
provide Lessor such other fiancial infirmation as Lessor may from time to time request,
including, without limitation, any reports filed with federal or state rcgulato;y agencies. Lessce
hereby warrants and represents that all financial statements previously delivered or to be
delivered to Lessor by or on behalf of Lessee, and any statements and data submitted in writing
to Lessor in connection with this Lease, are or will be true and correct and did or will fairly
present the financial condition of Lessee 1'or the periods involved.

28. MASTER LEASE.

In this event Lessor shall hereafier lease o Lessee additional Equii)meng the Equipment shall
be described on a Schedule executed by the parties which shall refer to this Lease. Each
Schedule shall, in addition to describing the Equipment to be leased thereunder, set forth the
term of the Lease with respect to that Equ pment, the amount of rent, the manner of payment of
the rent, the number of rent payments, ﬂne commencement of the renttgayments, the amount of
any security deposit and the stipulated liss value with respect to that Equipment, whether
Lessee has the option, or shall be required, to purchase the Equipment and at what price, and
may include other provisions. Each such Schedule when executed by the parties shall be
deemed to be a part of this Lease, and all of the provisions of this Lease, except such
provisions as may be explicitly amended by a Schedule, shall govemn such Schedule or
Schedules, it being understood and agreed that this Lease shall be the Master Lease.

29. NOTICES.

All communications under this Lease shall be in writing and shall be deemed to have been duly

iven (a) on the date of service if served personally on the party to whom notice is to be given,
ﬁ) on the day of transmission if sent by fucsimile transmission to the telecopy number given
below, and telephonic confirmation of receipt is obtained fromptly after completion of
transmission, (¢) on the day received afte: delivery to Federal Express or similar overnight
courter, or (d) on the fifth day after it hes been deposited in the United States mail, duly
addressed and postage prepaid.

30. MISCELLANEOUS.

LESSEE ACKNOWLEDGES AND AGRIES THAT THIS LEASE IS INTENDED AS A
"FINANCE LEASE" AS DEFINED IN MINN. STATE. SECTION 336.2A-103(1)(G), AND
THAT LESSOR IS ENTITLED TO ALL BENEFITS, PRIVILEGES AND PROTECTIONS
OF A LESSOR UNDER A FINANCE LEASE. If more than one party executes this Lease as
Lessee, all ob\lxijftions to be performed by Lessee shall be the joint and several liability of all
such parties. erever the context permits, Lessee’s regresentations, warranties and covenants
under this Lease shall survive the delivery and return of the equipment. Any provision of this
Lease which may be determined by competent authority to be prohibited or unenforceable in
any jurisdiction shall, as to such junsdiction, be ineffective, to the extent of such prohibition or
unenforceability, without invalidating the r:maining provisions of this Lease, and any such
prohibjtgnn or unenforceability in any jursdiction, be ineffective, to the extent of such
prohibition or unenforceability, withouf invalidating the rcmaixﬁnﬁaprovisions of this Lease, and
any such prohibition or unenforceability in any jurisdiction shall not invalidate or render
unenforceable such provision in any other jurisdicfion. To the extent permitted by applicable
law, Lessee hcrc}:{ waives any provision 0. law which renders any provision of this Lease
prohibited or unenforceable in any respect. No term or provision of tgis Lease may be changed,
waived, discharged, or terminated orally, bu: only by an instrument in writing signed by the
q‘?nny against which the enforcement of the change, waiver, discharge or termination is sought.

is Lease contains the entire agreement between the parties and embodies any oral
representations, negotiations or agreements trade in connection herewith. The captions 1n this
Lease are for convenience of reference only and shall not define or limit any of the terms of
provisions hereof. As used in this Lease the term "Lease” shall include all exhibits and
Schedules related to this Lease. THIS LEASE SHALL IN ALL RESPECTS BE
GOVERNED BY, AND CONSTRUED IV ACCORDANCE WITH, THE INTERNAL
LAWS (BUT NOT THE LAW OF CONFLICTS) OF THE STATE OF MINNESOTA,
INCLUDING ~ALL MATTERS OF CONSTRUCTION, VALIDITY AND
PERFORMANCE. Time is of the essence hereof. This Lease shall not become effective or
binding until executed by Lessor at its place of business in Minneapolis, Minnesota. Lessee
warrants and agrees that the Equipment is leased and will be used fgr business purposes only
and that the Equipment will not be used for pe sonal, family or household purposes.

IN WITNESS WHEREOF, Lessor and Lessee have executed this Lease this

/ C’M’/ day of é/ ﬂ/?;/% r~ 19 7’5 }
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